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(3) The distribution of assets of a corporation to its share-
holders during the liquidation of the corporation without the
payment and discharge of, or without making adequate provi-
sion for, all known or reasonably ascertainable debts, obligations,
and liabilities of the corporation, shall be jointly and severally
liable for the value of such assets which are distributed, to the
extent that such debts, obligations and liabilities of the corpora-
tion are not thereafter paid and discharged.
(4) The liability imposed by this subsection may be en-
forced:
(A) By the corporation, or by any shareholder suing de-
rivatively;
(B) By the receiver, liquidator, or trustee in bankruptcy of
the corporation; and
(C) Except where the corporation's properties are being
administered in liquidation, or for the benefit of creditors un-
der the supervision of any court, by any of the corporation's
creditors damaged by a violation of this subsection. Such credi-
tor may in the same action in which he sues the corporation
join one or more of the directors liable under this subsection,
and enforce such liability of the directors to the extent neces-
sary to satisfy his claim against the corporation; or he may
obtain a judgment against the corporation, and thereafter in
a separate action enforce the liability of any director.
(5) A director shall not be liable under this subsection if:
(A) He relied and acted reasonably and in good faith upon
financial statements of the corporation which were either (I)
certified in writing by an independent public or certified pub-
lic accountant or firm of such accountants fairly to reflect the
corporation's financial condition, or (II) reported to him to
be correct by the president or by the officer of such corpora-
tion having charge of its books of accounts; or if
(B) He considered reasonably and in good faith that the
assets were of their book value, in determining the amount
available for any such dividend or distribution.
(6) A director who is held liable upon and pays a claim as-
serted against him pursuant to any provision of this subsection,
shall be entitled to contribution from any shareholders who ac-
cept any dividend, distributio nof assets or consideration on
redemption or repurchase of their shares, knowing such divi-


